
~· ·. 
~· : 

.. ·' 

2.3 Meetip,gs. The Members may butshall not be requited to hold atmual or.periodic 
or other formal meetings. ' In any case, a :meeting of the tvfembers. maybe. calle4 'at any time by •' 
the Managers or by· any Member or Meinbers holQing at least twenty-five percent {25%} of the' .. 
Membership Interests. · ·· · 

ARTICLE 3 

MEM,BE~HIP INTERESTS; CAPITAL CONTRIBUTIONS 

3.1 Membership ·. Interests; .. Capital Contributions. The Members shall have the 
ownership interests ("Mem~ership Interests"), and shall make the capital contributions :to .tbe 
Company, that are set forth on ·schedule A attached · hereto. The· C~nnpany may: issue· 
membership certificates, to the Members reflecting their respective Membership Interests . 

. 3.2 · . . 'Additional Capital Contributions. No Member shall be obligated to make any . 
additional contribution to the Company. ·. 

3.3 Return of Capital Contributions. No Member shall be entitled to be paidinterest 
on that Member's · capital contribution, .nor shall any Member be entitled to the return of that 
Member's capital contribution, except in connection with the Company's dissolution o~ as 
provided in Miele 8 regarding payments to disassociating Members. · No Member shall have· 
any liability to repay to any other Member the amount of that Member's. capital contribution~ 
Upon dissolution of the Company, each Member shall look solely to the assets of t~e Com.P.anY 
for a retll'tn of any capital contribution, and no Member ' shall: have priority ov~r any other 
Member for a return of such capital contribution. No Member shall b~ entitled to seek the 
partition of the Company's assets. 

. ' ... ; ~ ,. ' 

3.4 Changes in Membership Interests. The Managers shall a.Jl)c~nd Schedul§ A 
'attached hereto .from time to time to reflect the admission of new M~mbersanci any changes in 

· the Membership futerest .of any Member arising from the transfer of an · or ··any pc>rtion :.of any . 
Member's Membership Interest. ·· ' · 

ARTICLE4 

LIABILITY OF MEM:QERS; LOANS 

4.1 Liability. No Member shall have any personal liability for any debts . or 
obligations ofthe Company. 

4.2 Loans from Members~ The Members may make loans to the Companyfrom.time 
to time, and such· loans ·shall be repaid with interest on such anns-length, com~ercially 

· reasonable temis as the Marut.gers and the. loaning Members may determine. · Each Memb~· sqall 
have the opportunity to make loans to the Companyin proportion to such Member's percentage 
of Membership lnterests in the Company, provided that if a Member is un~ble .or unwilling to 
make such a loan, any · one or more of the other Members may loan additional fur.t<Js to the . 
Company to cover the amounts not loaned by such Member. · · ·· ·· · 
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ARTICLES 

PROFITS. LOSSES AND DISTRIBUTIONS: CAPITAL ACCOUNTS 

5.1 Allocations, Except as may be required to . company with .the Special Allc:>eation 
, Provisions of the Tax· Rules · set forth in Schedule :0. attached hereto, . Net Profit ~d Nel Loss, ~ 
· therein defined, shall be allocated to the Members in accordance with therr Membership 
. Interests. · · · · · . 

5.2 . Distributions. Distributions of cash or other property from the·Company to the 
Members shallbe made in accordance with the Members' Membership Interests. Such 
distributions shall be made by the Managers atsuch time and in such mann,er as the Managers 
may deem advisable, to the extent not limited by law due to the Company's insolvency or 
inability to pay its debts. Distributions to Members upon dissolution or liquidation· of the; 
Company shall be made in accordance with Article 7. 

ARTICLE6 

MANAGEMENT 

6.1 Managers. The Members, by vote thereof, shall elect Managers to.Il13tl.age.the 
Business and other affairs of the Company. At all times, the minimum and maxim11m number df 
Managers shall be consistent with the Company's Articles of Organization as filed with the 
Secretary of State of the State of Maine. A Manager need not be a Mexn\)QI" or a m11;lir8.1 ;·person. 
Each Manager shall hold office until a new Manager is elected in his or her place or until the 

· . Manager'~ earlier resignation or removal. The initi.al Managers of the Compilny shall be as:;listqd. 
on Schedule C attathed hereto. · ·· · · · ·· · 

6.2 ·Authority. Subject to. the limitations set forth in this Operating Agreement and 
any non·waivable provisions of applicable law, the Managers shall hav~ full and exclusive 
authority and ppwer to manage the Business and affairs of the Company and to act. on the 
Company's behalf, including the authority and power to purchase, sell, mortgage, lease and 
dispose of real, personal and intangible property, hire employees, contract with· 'third parties 

. including affiliates, borrow money and pledge the assets of the Company. · · · 

6~3 Decision Making. At all times when there is more ·· than .one Manager, all 
management decisions shall be . determined by a majority vote of the ManagFS ·unless . 8 greater 
vote is required under this Operating Agreement or the Act. Consistent. with the for~going, . no 
Manager shall take any action in contravention of a vote of the Managers, and any Mallilger . 
violating this restriction shall be liable to the Company and the Members in accordance. with 
Article 11. In the event of an impasse among the Managers, a temporary Manager may be 
appointed by the vote oi. Members holding a majority of Membership Interests in ord~ to breaic 
the deadlock , · · ' · 
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6.4 ActiQil with a .Meeting. The Ma11agers may tak~ any a¢tidti without a ineerlrtk>il . > 
written consents setting Jorth. the action taketfor to be taken are signciLlw all the Managers 
entitled to vote thereon at'anytime before orafterthe intended effective <late .ofsuch action. ' 

6.5 Third Parties. It shall not be necessary for any person .dealingwithaManagefto 
. inquire as to the Managers authorityJC) .- bind the Comp~y. and any .person dealing \Vith the 
· Company may rely without further inquirY upon a certificate signed bfanY Mal)ager settfug forth . 

the identity and authorityor'anyMIUlageror M~mber or any other matter Whatsoeverinvolvitlg ·-
the Company or ariy Member. Theact o(any Manager within ~ Qf~inary 00urse of· t~~" 
Business shall bind the Company ui:Uess (i) such Manager has no a'+thol"itY t(Lac~ for'' the,. · 
Company in. such matte~ ·and (ii) the p.ers()n who is dealing with .such Manager has -acmal :, > 
knowledge ofthe fact that such Manager has no authority to act for the Company in -such mS:tt¢'. · 

6.6 Delegationof Authoritv:ofManagers; Officers. The Managers ~ay electofficets, _ 
with such titles as they 4eem appropriate, to whom they may delegate such rj~ts, liJ.l.lties B!l4'' · 
responsibilities as they shall from time to time determine~ Such delegation shall not ~lleve the 
Managers of their responsibility for managing the Business or affect their ability .to bind the 
Company in dealing With third parties; The officers may, but need not, . be : Mamig~rS,-: ofthe 
CompC!J1y; The Managers shall have the right to elect any successor or adpj,fional oflicer and to . 
remove any officer. Officers shaJJ .·hold offic::e .until a new election is held :or until •removalor 
resignation.· The persons identified in Schedule. G attached hereto shall serve ~ the · initjal 
officers of the Company. · 

6. 7 Limitation. on Authority of Managers cmd Officers . . No Manager .. pt offic~rpfthe 
Comp3JlY inay take any of the following actions without the prior co~! of the Menl.bem:· · . . .·· 

:· ..... 
·.. (a) dispose or contract for ·.the_ disposition of all or sub~tially~i4t-.of the · 

·.· Coropa.ny's assets; ,. ,_ 

(b) incur or refinance any indebtedness on behalfofthe Company outside the 
. prdinary course of business; · · · 

(c) cause the Company to incur any obligation or mak:e ·any : ca,pi@ 
· eXpenditure, . whether in a single transaction or a series of related transactions; •outsic:ie the, 

.. · ordinary co~e of business; ···· · · .. ·· · ' · .. · · 
·. ::.' :-. ·.: .. ~ f:"'~> . . :,: .' 

(d) compromise or settle any claim ag~inst, or inuring tC>. the 'benefit of/'the 
Company, if the amount in controv~y is outside the ordinary course. of busines$;- · ' · 

(e) cause or pennit the Company to engage in any activity that is inconsistenr 
with the purposes of the Company as set forth in this Operating A,gr~ent; · · · · · · 

. (f) cause the Company to enter into any transaction -with tf'. Ma:Qag~ or 
Member or a person relat~ to a Manager or Member, including but not limited to ·any 
compensation arrangement;: or ·· · · · 

.,.·_ . .. 
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(g) knoWingly do or cause the Company to do any act in contrav~tion ofthis 
Operating Agreement. 

6.8 Duties; Compensation. Each Manager shall exercise his, her or . its powers and 
, discharge his, her or its duties in gqod · faith with a view to furthering .the i:Aterests of" th~ : ... 

···· · Company and its MeJUbers, and with that degree of diligence, care and skill that otdi~l~ ~.: .. ' i 
prudent persons would exercise under similar circumstances in a like position. · J\n.Y·:~anager ···· 
acting in violation of this Operating Agreement shall be liable to t]le Company and. 'its' Members 
for all ·costs and damages resulting from the actions .so taken. Each ·Manager shall :devote as 
much time to the Business as the requirements of the Business may dictatefrom.time -to time. 
Managers shall be paid such reasonable compensation for services_rendered to theCQnJp~yas 
may be approved by the Members, at theil· existing market rates. · · 

6~9 Members' Limited Role~ Except as provided in this Operating Agreement or 
requited by the Act, the Members shall have no voting or management'tights. No Met'n.ber ptay ·.··· 
participate in the . martagementof the Business in his, her or its capaeity as a MeiD:¥r. · 'No 
Member may bind the Company except in his, her or its capacity as a M~ger. · ' 

ARTICLE 7 

TERM: DISSOLUTION . 

7.1 Term: Dissolution. The Company shall exist perpetually Ulltil dissolved upon the 
occ\llTcltce ofoneor mote of the following events: · ·· · . 

a) ·· . the agree~pent of Members holding at least two·thirds of the Menibership 
.. Interests in the Company to dissolve the Company; · · ·•··· . · 

(b) the sale . or other disposition of all or subst~tially all .of the assets of the 
. :' ....... ... . 

Company; or 

(c) the entry ofadecree of judiCial dissolution under the Act. 

7.2 .. Impact of Dissociation of Members. The Company .shall contin~e in ex)stence . . 
following the dissociation ·or a Member or the transfer. of any Membership Interest, and no vote 
bythe remaining Members is required for such contin'uation. 

7.3 Winding Up: Liquidation: Distribution of Assets. . Uppn the Company's 
. dissolution, the Managers shall take all nece&sary actions to wind upthe •·c()rppany's, ~£rair:s, and 

the Company shall cease to actively conduct the Business. Upon completion ofthe winding up; 
the Managers shall make or cause to be made all appropriate filings with the Seer~~ ofState of 
the State of Maine. ' The Managers, in accordance with applicable law, shall distribute or apply 
the Company's assets as follows: 

(a) sell or otherwise liquidate all of the Company's assets as .promptly .as .. 
practicable, except to the extent the Managers decide. to distribute such assets in kind; · 
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(b) discharge or 111ake reaSonable provision for the diScharge :of all liabilities 
of the Company, including liabilities-~o Members who are als~ ·creditors (other than 
liabilities to Members for distributions . or the return of capital)j and . establish . such 
reserves . as may be reasonably ·neceSSlP)' to provide for contingent liabilities .. ()f'i'tpe 
Compat1y; and · · ,\ .· · 

... c~ ;_ 

. . .. ,_.: . :_:- .· 

(c) after discharging or making reasonable provision~f9f,·the discharg¢:''ofall 
liabilities of the Company, distribute .· the remaining assets o{ the .· Company to th¢ 
Members .in accordance with thepositive balances in the Members' Capital Aoo;l®ts;' · 
after taking Into account all Capital Account adjustments for tl)e.· tax. year of the : . 
dissolution. · · 

ARTICLES 

REStR,JCTIONS ON SALES A@ TRANSfERS OF MEMBERSHIP INTERESTS 
. . . . . . . . . . . . . . ... . . 

8.1 
·• · meanin~s: 

·Definitions. The following tenns l.lSed .in this Article 8 shal~ · have the . following 
·.i·· 

.... 

(a) "Bona Fide Offer" sha11 . mean an offer made in writing to a Metnb~r to 
purchase all or any part of the Member's Membership Interest, which .the Member de~ 
to accept. 

(b) ·· ~iD§f~iTed PaYment Terms" shall . mean the payment· by th~ : OptiOilee to 
the Trans(erring;Member of an amounfequal to ten percent {10%) of the purclu,lse,pi)¢e' . , 
and the delivery ofa Promissory Note forthe balance. Such note shal,lprovide'for;equat .. · 
monthly payments, .commencing orie (1) month after the initial. payinent1 oven{period ''of 
three (3) years, at1~ shall bear interest at the. Applicable Federal Ratedn effeet on the date~. 
of the init!~l payment, as detennined by the Internal Revenue Serv.ice. Such note shall 
not be assignable· and shall allow for prepayment without penalty. 

(c) .. ''FairValue" shall mean the fair value agreed toby the Optionee ··~ tile 
Transferring ·· Member within thirty (30) days after receipt by the Managef;S. :of the 
Transferring Member's notice of a desire to · transfer · his, her. or its Membersbit{ 'Intere8t, 
except that ifno agreement is reached witl:lin such thirty (30) day pefiod, fair val~.~half 
be'determined as follows; - ' •.- •' •' . 

(i) . The Transferring Member and the Managers spall jqjutly appoi9t 
an independent appraiser. Ifthe Company and the Transferring Mefilber·fail to 
agree on an appraiser within ten (1 0) days after an event requiring appraisal, tb~n 
one appraiser shall be appointed ·· by the Transferring Member, one by the . 
Matlagers, and a third by the tWo appraisers so appointqd. All su~h ap})9intments :, 
shall be made within thirty (30) days ailer receipt by ~e Managers of th~ . · · 
Transfening Member's notice. ·· Failing such action within sudt period by, a party 
or by the appraisers, any non~appointed appraiser or appraiserS. Sb~l be. aPVoijlted . 

·.'.';.· 

... · .... 
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by the American Arbitration Association, upon the-application -therefore by ~ 
party or appraiser. - - -· 

(ii) Within thirty (30) days after the appointment of the last appraiser 
to beappqinted, the appraisers -shall determine the value of the Company as of the 
end of the quartet: preceding_ the -determination, or as ofa date. $J>eqifled by _ the _ 
agreement of the Transferring Member and the Managers. - 111~ determination 
shall be made by agreement ()fa:tmijorjty of the apprlllsers. ---

-- (iii} - ._ The appraisers _shall promptly notify the (:ompany an(l ___ each 
Member,": in writing, of the appraisers' final determination of the va1ue 'ofthe 
Company,: and such determination shall be conclusive an4 .. binding upon the 
Company' and the Members. 

(iv) , -If the Company and_ the Transferring M~mber _ agree on an 
-- appraiser, they shall each pay one-half of the fees and expe~ or''such ap~ser. 
If the Company and. the _Transferrir)g Member do not agree (),# an appraiser, ~lt.- _ . 

-party ~hall pay all the -fees and expeb$es of the appraiser apJ>9fut.~~bytbat ~;--
--- plus one:..~alfofthe feesandexpensesofthe third apprai~er. -- -- ' 

(d) "Offered Interest" shall mean the Membership Interest proposed to.·be sold 
or transferred in accordance withSection8.3 or Section8.4. 

(e) "Optionee" shall mean the -Company, the -MeD1be~s in proportion to their 
_ Membersb,ip Interests,-or anY person or persons approved by the Manage~ pr(jvided: __ _ 

·however~ that such deteniiination shall be made only by Managers who hp.¥~- rtq _\ . . . 
affiliation with any Selling MemQer orTransf~rring Member. If nior~~ tbatfolte,t~o:rwe .···.•· 
s!lall eJtet"Cise its option, the priority among them shall be detennined as follows: first, 
the . Company's exercise shall be ·accepted up · to one . hundred ~J>ercent . (l000./0) of the 
Offered Interest; . second, the remaining Members' exercise shall be a~~t~d upJo one 
hundred percent (lOO%) of any remainin~ Offered Interest~ ·and third, the exercise of any 
other ·persons approved by. the . Managers s)lalt be ·· accepted :up to one . hundred . perceni-
(100%)ofany remaining Offered Interest. · 

·.·.· . (f) -- ·. "Selling Metriber" ·shall rnean any Member or p~sonal' repiesel1tA~yt ~ .~ 
. thereof, or any person, finn or col'J)oration claiming by, through or under a Metnb~i > 

including without limitation any assignee for the benefit of creditors or trustee . fu ..•.. 
bankruptcy or receiver, however appointed, ofa Member and anycreditoi .executing a · 
judgment by involuntary sale through judicial process, who h~ r¢ceived a Bona Fide 
Offer for the purchase of all or any part ofhis, her or its Membership Interest. · · 

. (g) ~'Transferring Member., shall mean any Member or pe,rsonalrepres~ntative 
thereof, or any person, finn or corporation claiming by, through, or under a ·M,ember,. ·. 
including \\4thout limitation any assignee for the benefit (}f creditors or ti11Stee -' in : · 
bankruptcy ctt receiver, •however appointed, of a Member _and any ~reditor executil,lg a .: _ 
judgnientbyinv<?luntaiy sale through judicial process, who desires. to tra:ri_sfer··attor,~y ··•· · 
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part of his, her or its Membership Interest and who has not received a B~a Fide Offer, fOr . · 
such Membership Interest. ._, · · · · 

8.2 General Restrictions. No Membership Interest may be sold., transferred or 
C)therwise disposed ofor transferred upon the books of the Company, nor shall any p~rported 

·· purchaser, transferee _or assignee ofa Membership Interest have any right to demand or::reqUire ·. 
the transfer of any M¢mbership Interest or have or exercise any of the rights of a .Member, unless. 
and until the provisions of this Article 8 shall have . been fully satisfied. · 'In no event. $liaU'::a. · 
transfer be pennitted without the unanimous consent ofall Members if such transfer could, in the 
opinion of the Company's tax counsel; ·result in adverse Federal income tax co~equ~ under ·. · 
Section 708 of the Internal Revenue Code. · · ·· · . · 

8.3 Restrictions Applicable to Selling Members. If any Member desires to sell all or 
any part of that Member's Membership Interest, such Selling Member shall firSt notify the 
Managers of the nature· of the Offered Interest, the name of the person to whom the Selling · 
Member desires to sell the Offered Interest, and the terms of the Bona fide Offer. For a-period 
of forty~five (45) days following the receipt of such notice by the -Managers (the "Sales -option · 
Period"), the Optionees shall have the option to purchase the Offered Interest .. ;1t the' price and , .. 
upon tb~ terms set 'forth in the Bona Fid_e Offer. The Optionees coUectively:.Jr1ay ~t :exe.rcise 
such option as to Jess than the entire Offered Interest and must exercise such option by notice · 
delivered in writing to the Selling Member prior to the expiration of the Sale8 '·Option:Perio.d, 
which notice shall fix a closing date for the purchase that is at least ten( H))~ but not lllore than 
ninety (90), days ·after delivery of such· notice. If such option is not so .exercised by *he . 
Optionees, the Selling Member may sell the entire Offerect Interest to the person named in the .. 
Selling Member's initial notice, at the price . and upon the terms set forth in the Bona· fide Offer, 
provided, ·however, that ifthe sale is not completed within thirty (30) days after the e:xpintti~n of 
the Sales Option Period, the Selling Member must again comply with the provisions of this 
ArtiCle 8 before selling the Offered Interest. · , ·· · ' .. . 

8.4 · Restrictions on Transferring Members. If any Member desires to transfer all or 
any part of that · Member's ·Membership Interest ·(including without limitation by exchange or 
disposition by way of distribution pursuant to the terms ofany will ot trust), and if such proposed . . 
transfer is not subject to the provisions of Section 8.2, such Transferring Member shall first 
notify the Managers -of the nature of the Offered Interest, the name of the persmi ·t1> whom the 
Transferring Member desires to transfer the Offered Interest, the manner of and reaSon for -such .. ·. · 
transfer, and the consideration (if any) to b~ paid. For a period of forty-five (45} days afiet the . 
Fair Value of the Offered Interest is detennined in accordance with Section 8.1 (tlle, .. "Trsnsfet 
Option Period'i), theOptionees shall have the option to purchase the Offered Intere5tforits Fair 
Value upon the Deferred Payment Terms. The Optionees collectively may not exercise such 
option as to less than the entire Offered Interest and must exercise such Option by · n()tice 
delivered in writing to the Transferring Member prior to the expiration . of the T~sfer (>ption 
Period, which notice shall fix a date for the transfer that is at leasUen (1 0), but not more th4;m 
ninety (90), days after delivery of such notice. If such option is not so exercised . by the 
Optionees, the Transferring Member may transfer the entire Offered Interest to the pers()n,named 
in . the Transferring Member's initial notice, provided, however, that if th~ . transfer is not 

, completed within thirty (30) days after the expiration of the Transfer Option ~eriod. the 
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Transferring Member.;lllustag~n comply with the provisions ofthisArticte 8 before 4ansferring 
the. Offered Interest. · 

8.5 Pledges. Nothing in this Article 8 shall in any way limit or restrict the t:i~t()f 
any Member to pledge his, her or its Membership Interest as security,.proVided;however,that 
any pledgee of a Membership Interest shall be subject to and shall comply with the provisionS of 
this Article 8 prior to selling or transferring the pledged Membership Interesqo any person oth~ 
than the pledgee or the pledgee'sJegal representatives as pledgee. · 

8.6 Precedence of Member Agreement. Ifno fewer than all the Members .enter into a 
separate members agreement governing their respective rights and obligations with respect to the. 
transfer of Membership Interests, then in the event of any conflict between the tenns of such 
agreement and this Article 8, the terms of such agreement shall govern to the extent necessary to 
eliminate such conflict. · 

8. 7 Effect ofTransfer. Upon compliance with this Article 8 and the.executic;tn of$Ud'l · 
instruments as may be reasonably required by the Company to effect the resulti:ngtransfer of the 
Offered Interest and confirm the agreement of the transferee to be bound by the proVisiQl1S of this 
Operating .. Agreement, the Member's .transferee or .. ·personal representatives •. · as~ignees or other 
successors shall be entitled to all the economic benefits of the former Membef a.ild.$h8.1lsucceed 
to the former· Member's Capital· Account, and' shall have all. other rights of membership in tile 
Company. If the transfer is triggered by an Event of Withdrawal, as defined in Section 9.1, artd 
there are no exercising Optionees, the Transferring Member's suc.cessors and assigns sh~l 
automatically be entitled to all the benefits of membership in the Company. In no event shall an 
Event ofWithdrawalcause.thedissolution ofthe Company. 

ARTICLE9 

WITHDRAWAL RIGHTS OF MEMBERS 

9 .I Events of Withdtawal; Effect. . Upon the occurrence of any ofthe even~ specifiCKi: 
in Section 692 of the Act, including without limitation voluntary withdrawal, death, adjudicafic:m 
of incompetency, bankruptcy, insolvency or dissolution, (each such event being an ''Even(bf. 
Withdrawal''), the withdrawing Member shall be deemed a Transferring Member. and the rights 
and obligations of such withdrawing Member shall be as specified in Article 8. .. · . · 

9.2 No Voluntary Right to Withdraw. No Member may withdraw voluntaiily. froRl 

the Company without first obtaining the consent of all the other Members and co:m,plying .with 
the provisions of Article 8. Any Member who breaches this provision shall be liable;: to the 
Company for damages resulting from such breach. 
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ARTICLElO 

ADDITION OFMEMBERS J\ND ME)fflERSHIPJNTERESJS 

l 0.1 Addition of Members•. or. Men1bsrshin Interests. The ·Company ·.shall Jl(l)t: ~~erve 
for issuance, authorize the issuance of, agree to issue, or issue any additional M~betshlp 
Interests, any security or debt convettibl13 into or exchangeable for Membershipinte(estS; or· at:lY 
options, warrants or rights to acquire Membership Interests except with.the prior consent of .all 
the Members and upon due authorization by the Managers. 

10.2 Written Agreement Prior to Issuance. In the eventthe Comp8!J.ytakesaQ.yofthc;~ 
actions set forth in Section 10.1, every person acquiring such additional Meinbership Itlt~st, 
security, debt, option, warrant or right shall agree in writing, as a C()ndition preced~tto the 
issuance thereof, to be bound by all the provisions of this Operating Agreement. · 

ARTICLE 11 

STANDARD OF LIABILITY: INDEMNIFICATION 

11.1 Standard ofLiability. The taking by a Manager or Member ofanY action or the 
failure by a Manager or Member to take any action, the effect of which is. to cause l~.()r' 
damage to the Company or its asset~. shall·· not subject the Manager or Member to an' .pC:rsonat 

· liability to the Company or the other Members unl~s such Manager or Member is found notto 
have ·acted· honestly or in the reasonable belief that his, her or its action or failure to actwas. in •. (If 
not opposed to, the interests ofthe Company and the Members. · · · · 

11.2 Indentnification. The Com.p~y shall indemnify the Managers and tbe M~~. 
and shall make advances for expenses incurred in defense of claims of liability to the ~im~r 
extent permitted unqer the Act. The Company shall indemnify its employees. agents ~ qfticers . 
who are not Manager or Members to the fu.U~t extent permitted by law, provided such 
indemnification shall first be approved by the Managers. The righttoindemnification ll.llder9tls 
Article 11 shall be fully vested with respect to any and all matters, and no amend.tne(lt to thi~ 
Operating Agreement shall have any retroactive effect upon such right except to ~ce .such 
right for the benefit of the indemnitee. . · . · 

ARTICLE 12 

MISCELLANEOUS 

12.1 Registere<J Agent and Office. The Company shall have. such Registere4 Agent 
and Registered Office as may be determined from t~me to time by the Managers and as'rep9rt~· 
on filings made with the Secretary of State of the State of Maine, as required·.by the A.,¢t:--The 
Registered Agent shall have the authority to file Annual Reports on behalf of the CotnPa¥ywith 
the Secretary of State ofthe State of Maine. 
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12.2 Aceoyf)tingPenog and Methods. ·. The Company's acco1.Ulting p~od s~lbe the: 
·· calendar year. The Companyshalt :use whatever accounting methods the Managers deem niost 

advantageous. · ·· · -

•... . ·. 

12.3 Records. The Company shall maintain complete and accurate bOOks and reco:r;dS 
of the Company's affairs for inspection hy, the Members and shall pennit such-iJ:1.SP¢tions at aU .­
reasonable times. At a minimum, the Company shall maintain copies of. itS Articles Q{ 
Organization and ·this Operating Agreement and any amendments thereto; together with . all tax 
returns and financial statements forth~ past six (6) years, consents and minutes ofallineetings()f 
the Members and Managers, current and past lists of all Members with their ad<lressest and all 
documents relating to any Member's obligation to contribute cash, property or-setvices'to>th~:c 
Company. 

12.4 Tax Matters. The Mana,gers .shall from time to time appoint one ¥ember to serve 
as the Company-'s "Tax Matters Member" pursuant to · the futemal R.evenue Code and >shall 
appoint such Member's successor in the event· such Member is unable to ~e in such;,(;apacity: 
The Tax MatterS Member shall cause the Company to file all necessary tax ot jnfonnatiorial 
retUrns and shall provide copies thereof to the other Members 'within 120 days thereafter. : ;\_11 
elections permitted to be made for income tax purposes shall be made by the Tax Matters 
Member with the consent ofthe Members. ,, · 

. 12.5 No Exclusive Duty. Members _and Managers shall have no oblig~tionto dev()te 
their full time and attention to the Business, but may engage in other business ventures, subject 
to their ,duty ofloyalty tothe Company. Neither the Company nor any Mel)lbers shallhave anY 
right-to the profits derived from such other ventures except to the exten~ ihatthe Cotnpaiiy or. Its , 
Members have an independent interest therein. · .· ··. · · · 

12.6 Notices. Any notices required under this Operating 1\gr~ement sha1Lbe in · 
writing, addressed to the Company at its principal office or addressed to any Member at :the rnost 
recent address reflected in the record books of the Company. Such .notices shalt be deemed 
given upon delivery in person or by facsimile, or the following day after being sent by overnight 
delivery, or three (3) days after being mailed by first class certified mail, postage prepaidJ .. retum 
receipt requested. . · · 

12.7 AP,Plicable Law. This Operating Agreement shall be governed and .constrUed· in 
accordance with the laws of the State of Maine. 

12.8 Countemarts; Severability; Waiver~ . Binding Nature. This ·~ Operating Agreement . 
may be signed :ln multiple counterparts, each of which shall be deemed an ()riginaL . The 
invalidity, unenforceability or waiver of one provision of this Operating Agreement shall not 
affect any other provisions hereof. This Operating Agreement shall be binding upon the partie~ 
and their respective heirs, successors and assigns. 

12.9 Disputes. The Members shall attempt to resolve any dispute; am:~llg them relating 
to this Operating Agreement .or the affairs of the Company through non-b'hlding mediation 
undertaken by the. parties in good faith. If such a. dispute remains · unresolved through such 

-~_;, .. ·i· 
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mediation after sixty (60) daYs; any party s~all have the right to se~k apPropriate remedies ai.J~~ 
.orinequity. ·· ·· · · · .;, . 

12.10 Amendments. This Operating A~eement and the .Company's Articles . of 
Organization may be amended only by.ppor written .consentofMembers holding at lea,st two .. 
thirds ofthe Membership Interests. 

WITNESS THE EXECUTION HEREOF ON THE DATE F'IR&.T }JIDYE WRITTEN. 

~-: 
ScottP. Lalumiere 

. ' ·.~·. 

:.-·.:·· . 

._·_< .. :: 
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· ~· : . . 

Name and Address 

Scott P. Lalumiere 

SCHEJ)l)l.,iE A 
.· , / 

-MJMBEQIIJP,INTERESTS 

Memb,:!hi" Interest 

100% 
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Renee Lewis~ M~ger · 

Paul R Peck, R.egisterecJ Agent 

SCHED(Jl..E C 

OFFICERS 
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~ 
PORTLAND COP Pilla &: TANK WORKS, INC. ij 

CORPORATE SEAL ~ 
By Har:non Hugo, Treasurer /t 

!I 
!i ,, 

Signed, Sealed and Delivered in Presence or 

Nathan W. Thompson 

State of l!aine. Cwnb.erland, ss. .July 1,1944. 

Then personaily appeared the above named Harmon Hugo, Treasurer or said Granto~ 
~II Corporation as aforesaid, and acknowledged the foreg.-oi:og instrument to be his free IJ . 

" II 
act and Peed in h:1s said capacity, _and the free act and deed of said corporation. 

Before me, Nathan W. Thompson Justice of the Peace 

Received October 9, 1944, at 2h 45m P. lA., and recorded according to the original 
!i 
il 
~ .. 

1'··, --:::B~r~~~ce--.llalloy 
& 

Disch. 

· ----------------------------------------~-------------------------~--~----------~~-l 
II 

KNCJ\V ALL MEN BY T,HESE PRESENTS, That I, Haz-el A. Bruce,. of EVerett, County of II 

il 
Middlesex, and Commonwealth of Massachusetts, mortgagee owner o"f a certain mortgage ti 

" given by Adeline D. Malloy and William H. ~alloy, both .of So. Portland 1n'the Counti 
:i" il " 

above, dated if 

August 28th, A. D. 1943 1 and reco.rded in_Registry of Deeds, Book 1726·, Page 114, do !/ 

" 
11 

of Culllberland, and State of llaine, to me, Hazel A. Bruce, res.idence as 

'I 
hereby acknowledge that I have received ·full payment and ·satisfaction of the same attd 

.:i of the debt thereby secured, and in consideration thereof do hereby c.ancel and dis-1· 
:1 
!r charge said mortgage, and release unto the said Adeline D. llalloy and WilliaDt H. I 
11 Kalloy 1 their heirs and· assigns forever the premises tb.erein described. · 

. :: IN WITNESS VlHEREOF, the said ~azel A. Bruce has hereunto set her hand and s.e. al l' . 

l! this 7th day of October A. p, 1944 • . · 

:i I' :: Signed 1 Sealed and Delivered in Presence or 
i ~ 

ii c. B. ·Weeks Haz;e1 A. Bruce Seal I' 
i' ) 

!i State . of lolallsachusetts, IUddl.esex,ss. October 7th, 1944. 
il 
i( Personally appeared the above named Hazel A. Bruce and acknowledged the fore-
!: 

going instrument to be her free act and deed. ., ' 
ii I 
ii · Before me,. Nathaniel Simkins Notary Public Notarial Sea1 I 
'i Received October 9, 1944, at 3h -m. P. 1(., and recorded according to the or1g1n,al jl :: •: 

Cumber- ;; -----~~:-:i:-~-::-:::::-::::::::-::::------------------------------------------1: 
land~~ · 1 

c~~;;:e~i 11w ~~:::n:e:;;::e:a~:e t::·:: t~0::::t:a::~p:::;no;r:::::a:d ~~:::: :; - ~ 
Central: 'j 

Maine. · Maine, desires to maintain poles on the property of the Cumberland Securities Corp- l, 
Power · · I 

--'B:f'~"";.,..a.---"'! : oration in South Windham, in. the Town or Windham, County of Cumberland aDd State ot 1/ . 

Maine, and fUrther desires t_o stretch wires on said poles for the purpose of turnis~ 
- r 

!i 1ng electric1 ty; 
:l ! 
li· NOW THEREFORE, in .consideration or one dollar ($1.00) . and other Yaluab~e con-

~~ sid.erations, the swn being less than one hundred dollars ($100.00) paid by said cenJI 
if trill Ka!ne Power Company, the receipt !Jhereof is hereby acknotrledged., Cumberland ~ 

-~~ · Securities Corporation, • corporation organized and. e:xi sting 'by lu 1 doe a here'b7 ~I 
t/ 
Ji for 1tselt, its successors and au1gna forever, give, grant, bargV~Lse:R.iSP 03 
!i - i 
ii II 
l! !I 
!l ~i 




